¢Z/Z(09’

BEFORLE THE SURFACE TRANSPORTATION BOARD \,';'j\! 10 "
WASHINGTON. D.C.
STB Docket No. MC-F- 19309 Sub-No. 1

WHEATON VAN LINES. INC. et al—Pooling

VERIFIED APPLICATION UNDER 49 U.S.C. § 14302
FOR APPROVAL OF MODIFICATION OF POOLING ARRANGEMENT
AMONG WHEATON VAN LINES.INC. AND CERTAIN AGENTS

[FNTERED |
T Oftizc ot l-10ucodings

(Yol - V4
Ko 10201

Submitted by: Pastof
Cublic ecord

James P. Reichert. Fxg.

Wheaton Van Lines. Inc.

8010 Castleton Road

Indianapolis. IN

Telephone: 800.932.7799

Telefax. 317-370-4050

Email: jprechertid msn.com
1m_reichert ¢ wvleorp.com

Attorney for Wheaton Van Lines. Inc

Dated: November Y, 2011

FiLeD #EE RECEIVED

Nov 10 201t NOV 19 20
MUH ALY
URFACE TRANSPURTATION ROARD
TRANSP?)RTA“ON BOARD

fay



BEFORE THLC
SURFACE TRANSPORTATION BOARD

DOCKET NO. MC-F-__

WHEATON VAN T INES. INC.
POOLING MODIFICATION APPLICATION

This application is made to modify the Pooling Order of Wheaton Van Lines. Inc
(“Wheaton™), and 1s hereby filed pursuant to 49 US.C.S. § 14302 and the regulations of the
Surface Transportation Board ("STB™) 1o-wit: 49 C.F.R. § 1184.1 ¢t seq.

INTRODUCTION

Wheaton and 1ts carrier-agents. those holding interstate operating authority. pursuant to
40 U.S.C.S0§ 139020 meludimg Wheaton's wholly owned carrier-agents, seek to modiiy that
certain Pooling Order. decided by the Interstate Commerce Commission on January 9. 1989,
under the above docket number  The 1CC had approved Wheaton's Pooling Order and
established certain restrictions on 1ts carrier-agents competing agamst Wheaton for interstate
shipments.

Fhis request for a moditication and restructurig of the ortgmal Pooling Order is
prompted by the, weli recoentzed changes in the houschold goods indusiry coupled with the need
to modify certain pracuces of Wheaton and its carmier-agents. With inereased competition in the
household goods industry among the major carriers which has seen the consolidation of some of
their operations. such as. Allied Van Lines. Inc. North American Van Lines. Ine. and United
Van Lines. [ LC Mavilower Transit. LLC and with the elimimation of collective ratemaking

cffective January 1. 2008, see STB Ex Parte No. 636, Motor Carrier Review Proceeding.

Wheaton through its ageney network has mitiated ctforts to strengthen its ability 1o compete in

the imterstate household goods market. while afTordmg ns agents witi the abibity 1w focus on
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providing interstate services under one banner.  Like many of the small independent carniers.
Wheaton's carrier-agents have experienced the mereased eaxpenses in developing therr own
tarifls. operating their own equipment in conformity with the various federal and state operaung
und taxing regulations. and attempting to msure compliance with the Interstate Commerce Act
regulating consumer protection and those consumer protection rezulations adopted by the
Federal Motor Carrier Safety Administration ("FMCSA™).  The requested pooling policy
modification would limit Wheaton agents from using their interstate household goods authoriy
except for service 1o the government mcluding the Department of Defense’ Surface Deployment
and Distribution Command ("SDDC™). Policies of Wheaton pertaining to the distribution of’
revenue and utilizavon of equipment will be remosed from the pooling agreementzarrangement
and will become matter of contract under Wheaton's agency agreement,

Wheaton's Pooling Order origmally provided its carrier-agents with three options for the
utilizauon of their interstate operating authorny: 1) Carrier-agents could shelve therr authormy
and utihize solely Wheaton's authority for all interstate household goods shipments: 23, Carriet-
agents could use their operaung authority 1or shipments moving up 1o 300 mules: or 3). Carrier-
agents could use therr operating authority for shinments moving up to 1000 miles. Am
shipmients outside of those parameters had to move under Wheaton's operating authorny m
accordance with the pohcies and procedures established under the applicable ageney agreements
In analyzing the Pooling Order with the expanding military business. the carrier-agents found
themselves hidding on military business through the SDDC at o disadvantage due w the
restrictive distances under that order.  Recognizing the need for its carrier-agents to expand
therr military business. without the mileage restrictions, Wheaton also needs the abiliny 1o protect

and sohdify its market share. By astablishing policies and procedures which provide financial
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incentives for the carner-agents to tender all of therr household goods to Wheaton, Wheaton has
over the years enecuraged s carrier-agents to cease the use of therr operatig authority for non-
government shipments while at the sume time encouraging them to seek expansion of their
miliary or government business.
ARGUMENT

Wheaton secks to grow or mamtain its market share. affording its agents the opportuniy
to share in that growth through their affiliation with Wheaton's brand. while also providing s
carrier-agents the opportunity of expanding their military business. Such goals can be achieved
by first modifving the original Pooling Order. limiting Wheaton's agents from handling non-
government shipments and thereby requinng them o tender those shipments exclusively o
Wheaton.  Such a limitation is not without precedence within the houschold goods industry. A
somew hat Tess restrictive hmitation was originally estabhished under Wheaton's Pooling Order.
by which its carrier-agents could “shelve™ their authority and tender all of mierstate business
exclusively to Wheaton. Now. Wheaton secks to expand upon that Iimnauon by ehimmaung
Options 2 and 3 from the Pooling Order and requiring all agents to tender all non-gov erniment
mterstate snipments ¢ W heaton. Such muation allows W heaton to compete with the otner
major carriers under the coneept of “inter-brand competiion.™  Wheaton and ns agents would
focus on developing Wheaton™s non-goy ernment business. by eliminating the abiliy of any
carrier-agents having a free ride while on the one hand having the advantuge of Wheaton™s
advertising and brand 1dentification while on the other hand competng with Wheaton. under the
concept of “intra-brand competition.” Recognizing that the strength of the houschold goods
industry 1s derived from van hines competing against cach other rather than competing within

their ageney network. Wheaton's request to hmit Wheaton™s carrier-agents trom utithzmg thew
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interstate operating authority has support beginning in Rotiery Storage & 1anvs Ailas Tan
Lines, Tne. 792 F.2d 210/(D.C. Cir, 1986 (Bork. Ly cent. denied. 479 U.S. 1033 (1987). See
also. Tirce-Way Corporation vs 1 C.CL 792 F2d. 252, cert denied 479 ULS. 985 (19&a).
Historically. Wheaton's marhet share has been less than 3% of the national moving market share.
Wheaton must focus on mamtaining its market position for the benefit of ntself and ns agents. by
eliminating the “free nde™ for s carrier-agents.

At the same time. Wheaton and s carrier-agents realize the need to ehminate any
restrictions on mileage which would thereby allow the carrier-agents greater latitude on bidding
on military business.  Under the stawutory scrutuny of 49 U.S.C.S. § 13902(4) and the
regulators requirements under 49 CFR & 11842 Wheaton s requested pooling modificaton will
permit Wheaton and 1ts agents to provide better service to the public with the cconomies arising
from a coordinated operation of its enure agency network on all shipments. not simply those
falling outside the existing pooling imposed milcage restrictions. Having muluple carriers under
the same van line umbrella attempting 10 utilize therr own resources tully and efficiently by
hauling their own shipments and then seekig back haui or return shipments impaoses
UNNCCESSUrs expense 1n time. money . manpower and cquipment. Eimimating the intra brand
compeuuon will lead to better service by Wheaton through its ageney network focusing on one
carrier.  Historically. the 1CC and now the STB have recogmized inter-brand competiion™ or
that competiuon amony all of the van fmes s i the best interest of the pubiic while pooling
arrangements that restrict “mtra-brand compention™ does not unduly restrict competition 1n the

household good moving market. See Mavilower Transit, LLC Pooling Agreement. STB

Dochet No, MC-F 17950 (Served December 3. 20097 and Atlas Van Lines. Inc. Poohine-

Agcreement. STB Docket No. MC-F:=210T0(STH Served February 230 2005)



Wheaton secks to elimmate all of the previous options under the original Pooling Order
and replace them with the sole opuion of allowing any carrier-agent to eiect to compete tor
miltary or government business under the new pooling arrungement. without any mileage
limnation. That agreement would climmate those carrier-agents from handling non-goyernment
business under their own authority while providing them the expanded opportunities 1o
participate in the military or government business. Through a coordmated eftort. Wheaton and
its carrier-ugents can focus on Wheaton's core business while developing a svstem which would
provide the economies of scale from joint operations of non-government and government
business.

It must also be noted that under the orrginal Pooling Order. all carrer-agents were
ubligated 1o clecet a pooling option which would be filed with the STB. However. such @ massive
filing is no longer necessary as all Wheaton agents will sign new agency agreements, as required
under 49 CTFR § 375.203. establishing the exclusive ageney network for Wheaton. regardiess of
whether they have their own authority - See 49 ULS.C.S. 13907 If o camer-agent wishes to
purticipate under the new pooiing arraignment. then ihing with the STB would be imuted 1o the
true pooling carners.

This proposed pooling pohiey modificauon provides for the same or sinndar practices ol
the Pooling Order. predatmg Secuon 14302 ¢January 1. 1996) while pernutting the carrier-agents
and Wheaton greater flexibibiny of handhng goyernment shipments.  Such proposed
maodification presumptinvely sausties the requirements under section 14302 and does not require o

hearing on the matter.,

STANDARDS FOR REVIEW
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The STB must intially determine whether the proposed agresment or combinavon “is of
major iransportation importance and whether tnere is suostantial likelihood that the agreement or
combination will unduly restrain competition.” 49 USCS § 14302 (¢) (2). However. such
inquiries must be made with a presumption that an agreement between a motor carrier of
houschold goods and 1ts agents 15 presumed to be ~mn the interest of better service to the public
and of economy of operation.™ 14302 (¢)(4). Wheaton and 1ts carrier-agents share less than 3%
of the overall interstate houschold goods market. Any restriction imposed upon that netw ork
will not affect or restrain competition. The proposed pooling agreement between Wheaton and
its agents can provide better transportation services through a system {ocused upon one carrier
and the coordinated transportation elforts of the entire agency network. The theory under which
the earlier Pooling Agreement was approved allowing carrier-agents 1o elect to sheive therr
authorny and operate solely under Wheaton's authority has not changed. Such elected pooling
of traffic before by Wheaton and its carrier-agents did not restrain competition then nor does it
now  Wheaton needs to elimmate “intra-brand competition™ on non-government traffic. while
aliowing its carrier-agents wishig to bid on military business to do so. without any artificial
mieiage restricons.,

1. Proposed Parues w the Pooling Avreement

The proposed pariies 10 the pooling agreement are Wheaton. its subsidiary motor carriers.
and s carner-ugents electing to seek military or government business.  In keeping with the
drrective lor simphifving the paperwork of a poohng arrangement.fsee 14302 (5)). rather than
continuing 1o {ile notice of all carrier-agents who do not wish to use their authority (old Option
1. Wheaton proposes 1o himit the number of filings with the STB by filing only the parucipation

ot those carrier-agents seeking 1o undertake military or government busmess Such filing would



be linuted w0 1denufying the new participant, confirming the agency relationship with Wheaton.,
providing evidence of the carrier-agent’s HHG operaung authority through s currem MC
number. and indicating the carrier-agent approved participation n the pooling arrangement.
Such simplified filing follows the approved method in Mayilower Transit. LLC-Pooling
Agreement. STB Docket No. MC-T-17950.

A listing of the previously identified pooling carmer-agents with Wheaton is attached as
Appendiy A and the Iist of Wheaton subsidiary motor carriers are identified in Appendin B. Not
all of the carrier-agents in Appendiv A will participate under the new pooling agreement. but
those agents identified in Appendin C will participate in the pooling and any additional agents
clecting to pool shall be identified in accordance with the above liling requirement

GFENERAL DESCRIPTION OF THE TRANSACTION

I'he previously approved Pooling Order would be amended to eliminate the three options
and substitute one option to pool military or government tratfic.  All other houschold goods
ransportation services would be provided by agzents operating exclusnely under Wheaton's
mterstiate operating authorny . All carrier-ugents wishing to parucipate under the nooling
arrangement would be idenuified in the preseribed filmgaes)  See Appendiy D. Proposed Poonng
Ag¢reement.

SPECIFIC DESCRIPTION OF THE OPERATING AUTHORITILS
TO BE POOLED

Wheaton operates under MC 87113 while the other participants will operate under thiair
specttically identified motor carmer number 1ssued by the FPMCSAL Appendices A and B
idenufy the various carnier-ugents who have partcipated under the past poohing arrangement.

Appendin Cadentifies those carrier-agents which have wdentified themselves as wishing 1o



narticipate under the new poolmg arrangement. and upon approva! of the modification of the
pooimge order new participants shall be idenufied in the subseguent filing(s).

BASIS TO ESTABLISH THAT THE AGREEMENT
IS A GENUINE POOLING AGREEMENT

The proposed amendment makes no significant changes irom the ongmal Poohing Order.
While the arrangement shall provide the continued cooperation between Wheaton and the
carricr-agents 1o provide better and more efficient service and utilizaton of equipment by the
parties. it is different from a lease or interhine. Euch party continues to maintam final approval
on the handling of its shipments and allocation of the transportation services as requested or
deemed appropriate for the particular shipments.

The proposed pooling arrungement prevents the carner-agents from handhng non-
government shipments under their own authority but provides them the opportunity of seeking
additional gorernment shipments. Such an arrangement can only be classified as a division ot
tralfic and. or revenues and is therefore not an interline or fease arrangement.

DESCRIPTION OF RELEVANT TRANSPORTA TTON MARKETS

As previoush explamned. the relevant markets are the imterstate non-goyernmeni and
government houschoid goods shipments On the one hand. there 1s no stgnificant change as 1o
the non-government market since the Wheaton and its carrier-agents have a very insignificant
market share. Furthermore. the allocation of that market share could be changed within the
Wheaton ageney network. by having the carnier-ugent opt out of handimz that trulTic s+ and
tendering it all to Wheaton. The market share would not change. The propoesed change simply
eliminates those carrier-agents from handling any non-goyernment traftic under therr own

authority and contractually obligating them te comply with that deeciston  The government



market will be expanded by Wheaton and its poohing agents™ ability to sech additional
covernment traffic by elimmating the mileage restrictions previousiy approved by the 1CC.
COMPETITIVE ROUTING AND SERVICE ALTERNATIVES

If the moditication is approved. there would be no significant change or impact upon
routing or service aliernatives. All of the pooling participants would be agents for Wheaton.
providing the same level of service in the non-government segment as existed before any
maodification could be approved. Wheaton and 11s agents remain in competition with every other
household goods motor carrrer. Although the new pooling agreement 1s expected to provide the
carrier-agents the ability 1o more casily expand their military opportunities. the alternatives shall
not change. The military has alwavs had and shall continue 1o have control over the assignment
of their shipments and the carriers who handle them. The approved carrier pool consists of
hundreds 1f not thousands of participating carriers in that hmited market.  As to the benefits 1o
the public arising from the approval ot the modification. there will be no lessening ol those
benefits since Wheaton and its agents will continue 1o provide the same quantty and quainy of
service as provided under the previous Pooiing Order and previous ageney agreements  Lipon
approval of this proposed madificanon the carrier-agents will be attorded additionai
opportunttes for mifitary business. und such opportunities can provide those carrier-agents with
an inereased abifity to combine the handhing o' more shipments. leadimg to more efficient
rransportation within the entire market.

COMPETITIVL IMPACTS

Any growth in the military market by the carner-agents under the pooling agreement

would impact the “inter-brand™ compettion. As every motor carrter of houschold goods can

become a participant i miinary traflic. the better system of carrier agents comhming with therr
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major van lines can provide not only better and more efficient seryice but more competitive
pricing in the market. With Wheaton’s carrier-agents ability to coordinate their efforts and
shipments with Wheaton. the service efficiencies would offset any negative impact upon the
competition with the other military carriers.
RESTRICTIONS ON COLLECTIVE RATEMAKING
Military transportation industry 1s based upon individual carriers bidding for that traffic
which bidding requires Wheaton and s carrier-agents 1o execute and file certficates confirming
their individual pricing. As Wheaton and its agents on non-government traffic would utilize
Wheaton's sole tarift in conformity with the tarifT statutes and regulatory structure. there are no
violations of the restrictuons on collective ratemaking.  Non-military rates are governed by 49
LSCS § 13907 which specifically authorizes the discussion of rates between Wheaton and its
agents.  As the individual carrier-agents bidding on nulitary traftic must certify their
independent pricing. no other certifications should be required herem.
RELATIVL IMPORTANCE OF 'HE POOLING AGREEMENT
The proposed amendment will have no significant impact upon the nauonal
transportation system.  As previously stated. the household goods mdustry 1 based upon miei-
brand competition and not intra-brand. ‘The competiion is dernved from Wheaton competing
with the major van hines and not its carrier-agents. Wheaton's market share is relatisely small in
the industry. and which share has evolved from all of its agents. including carrer-agents
tendering their shipments to Wheaton  Itis unlikely that the elimmation ol the mileage
restrictions for military business would significantly impact the competition arising from atl of

the parucipatng carniers m that market.



NON-POOLING CARRIERS

The houschold goods industry is comprised of thousands of motor carriers of varving
size. There are numerous arrangements lor other van lines and their carrier agents and there are
many other service providers of household goods shipments. The origmal Pooling Order and the
proposed amendment are intended to encompass only the carrier-agents of Wheaton and has
never been nor s intended 1o address all other service providers.

ENERGY AND ENVIRONMENTAL EFFECTS

There are no new motor carriers being formed under the proposed modification which
would effect either energy sources or the environment. In fact. the elimination of intra-brand
competition and strengthening the agency network of Wheaton. would improve the operation of
the entire network by more efticient dispatching and combining of the transportation services.
Rather than encouraging more single shipments in heu of combining with the shipments
available through Wheaton. the amendment would foster greater attention to the environmental
and energy problems of the transportation industry .

CONCLUSION

Under the statwory drirectives. there 1s no need for a hearing on the proposed amendment.
I'he amendment does not materially impact competition, will not afleet the competition m the
houschold goods industry and s not of any significant transportation importance. Wheaton like
the other household goods carriers has the need to protect iself and compete at the “imter-brand™
level rather than within its own ageney network. Tt necessary i umes of economie difiiculties
that the combination of van line and carrier-agents seek the most efficient and economical use of
their resources best accomplished by the coordinated efforts of Wheaton and 1ts agents operating

under Wheaton's authorny. Likewise. the modified pooling arrangement will provide expanded



opportunitics to the carner-agents for military or government shipments by the ehmiation of
mileage restrictions.

In accordance with 49 USCS § 14302(c)(1). the proposed amended agreement upon
approval would become effective by its terms on the fiftv first (3150 day following the filing of
thts application unless otherwise notified by the STB of any problem with the application as set
forth in 49 CFR§1184.3.

VERIFICATION

I hereby certify that | have read the foregoing Application. meluding Appendices A-C.
seeking approval of a revised Pooling Agreement. Appendix C. among Wheaton Van Lines. Inc.
and certam of 1ts agents desiring to pool military traffic. 1 further state that T am familiar with
the facts and circumstances set forth in the Application and that they are true to the best ot my
knowledge. information and belief. Talso certify that the rates set for the military traffic moving
under the pooling arrangement do not and will violate the restrictions on collective rate making
as set forth m the lnterstate Commerce Act and the regulations of the Surface Transportation
Board 1 am duly authorized to make these certificauons on behali’of Wheator: Van Lines. Inc.
and will file contirmauon of the authority on behall of cach agent of Wheaton secking w
participate n the pooling arrangement.

[ make these certificanions and representations pursuant to 49 C.E.R § 1184.2 (m) under

the penalties of perjury. Executed this 9" day of November. 2011 m Indanapohs. indiana

fher 22

dames P, Reichert. Esg.
Vice President. General Counsel and Chief Legal Officer
Wheaton Van Lines. Inc.
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LIST Or INTERSTATE AUTHORITIES FOR MOTOR CARRIERS WHICH ARE

SUBSIDIARY COMPANIES OF WHEATON VAN LINES, INC. MC 87113

Crown Moving and Storage, inc. MC 287481

Crown Moving & Storage, inc. of lilinois MC 133500

La Habra Relocations, Inc. d/b/a Chesapeake Moving & Storage Co. MC 71855
Fishers Transportation, Inc. d/b/a Gulf Coast Moving and Storage MC 454066
Tobin Transportation, Inc. d/b/a Tobin Brother: Moving & Storage MC 455582

Universal Relocation Services, Inc. MC 307917
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Agi #

207
66
97

274
_38
68
409
453
106
386
330
203
478

AL \\ M McKean & Burt. Inc. dba Al Ways Moving
AOPM Bill's Moving. Inc. dba A-| Ploneer Moving & Storage

_CHMG Charleston Moving & Storcum Co.
CIMG Clt\ MO\mL & Storage Compan)
CL UT\ loqeph Sparauno Movers. Inc. dba Clune Transfer

COAI Coasta! Moving Company. Inc.

} EVSC uurel\a Van & Storage Co.. Inc

FELC l"ellce Truc,lun(T Service. Inc.

GELM Gerold Mov ing & W 'alehousuw

) GNAR Gallea Transfer & blora%

GUYE Guyer the Mover. Inc. )
HETR HLndel son Transfer Company. Inc.
MUl 7\ Mullen Bros Inc of No Adams DB A Mulien Moving & Storage

M\' \’1R \/10\L Mdrl Inc.

NW TO \Jov\adnlcl\ and Sons. Inc. dba Northv\ est Transportation & Warehouse Co.

OLPC Olvmpu Moving & Storage Inc (lunmalu,
OMSL Olympic Moving & Storage. [I (Federal Way)
PL\/IC Palmcaster Moving & Storage

P\/II\'E Preferred Moving & Storage. inc.

Sl_prS Stareshoro Transfer & Storage Co.. Inc
TEAG Teaguc Brothers Iransfer & Storage Co.. inc.
TOBI Tobin Brothers Moving & Storage. Inc.
TRMN Truman, Transle: & Storage. ¢
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DOT =
37587
37062
112377
984649
38091
90766
206648
55523
325848
803664
125443
125434
35317
787737
163212
386615
1085688
516419
746232
246869
295775
31258

12
I 240960

10949
13679]
120862
417174

6766
99869
149362

22944

94844
466[”
68908
331534
141 680
"84 i 67
449847
136036

358638
173:°\
|0<7~ﬂ
4533382

486832



POOLING AGREEMENT

AGREEMENT hetween Wheaion Van Lines. Inc. ("Wheaton™ an Indiana corporation
v it its principar offices ai 8010 Castleton Road. Indianapolis. IN 46250 and
{"Carrier-Agent™) with its principal offices at

WITNESSE TH:

WHERLAS. Wheaton and Carrier-Agent are motor common carriers of household goode
1n interstaie and foreign commerce subject 10 the jurisdiction of the Surface transportation Board
(*STB™ and

WHEREAS. Wheaton and Carrier-Agent desire 1o pool o1 divide houschold goods traffic.
services and carnings in the lrdmponauon of houschold good pursuam to 49 VISC § 14302 and
the applicabie pooling order of the STB entered

NOW THEREFORE. in consideration of the mutual promises hereinafier contained. the
partics acknowledgc and agree as follows:

1. Motor Carrier Authority

a. Wheaton represents and warrants that it holds in good standing Certificate of Public
Convenience and Necessity No. MC-87113. This Certificate authorizes trunsportation
over trregular routes. as a motor carrier of household goods between points in the United
States as further identified and set forth in the Federal Motor Carrier Safety
Administration (FMCSA) Carrier Identity Profile. a copy o which is attached hereto as
Addendum A.

h. Carrier-Agent represents and warrants that it holds in good standing authority as & motor
carrier 1o transport houschold goods between points in the United States under MC Nao.

N o as tdentified in FMCSA Carrier Identiny Profile. Carrier-Agem
i~ further an approved US Departmen: of Defense Transportation Senvice Provider
= ISPy

2

Agency Agreement

Wh'-ulun and Carrier-Agent represent and warrant that they have entered into a separate
Ageney Agreement geverning the services and compensation for transportation
pcriumwd pursuant to Wheaton's operating authorits and shipments tendered to it by
other military carriers. The parties further agree that the continuance of the Agency
Agreement and qualification ol the Carrier-Agent as a qualified TSP are conditions to the
continued participation by Carrier-Agent in this Pooling Agreement

K Pooling Arrangements

Q. Carrier-Agent shall book and register all shipments other than Miiitan

Shipments. defined as any household goods shipment arranged by a uniformed member
of any branch ol the United States military or any civilian emplovee of the Depariment of
Defense. with Wheaton in accordance with its agency policies and procedures
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b. Carrier-Agent wil! tender any Military Shipment 10 Wheaton when requested by
the military shipper or when in the opinion of the Carrier-Agent such tender is in the best
interest of the Military Shipper. Such tender shall be subject to Wheaton's acceptance of
the tendered shipment.

c. On any Militany Shipment originaliy tendercd o Carrier-Agent. and upon the
determination of Carrier-Agent that it would best serve the Military Shipper for the
snipment 1o be administered by Wheaton. Carrier-Agent shall register the order with
Wheaton which shall arrange and provide dispaiching and transportation services.
mvoicing. receiving payment. handling and paving any and all claims. and distributing of
revenues to all participants on each shipment. Carrier-Agent specifically grants al;
powers to Wheaton to handle the Militarn Shipment directing Wheaton 1o receive and
distribute the revenues in accordance with the Agency Agreement.

d. It is specifically undersiood and agreed that Carrier-Agent shall be solels
responsible for determining and filing any rates for Military Shipments.

Compensation and Distribution of Revenue

The compensation to the Carrier-Agent and all participants in the military shipment arc
set forth in the Ageney Agreement and any addenda attached thereto. all of which s
incorporated herein by reference.

Miscellaneous Terms and Conditions.

a. lhis agreement represents the entire Pooling Agreement of the parties. supersedes
any previous pooling agreement. This Agreement may be changed. altered or amended
only in writing signed by both parties

h. This Agreement will terminate immediately upon the ermination of the Agency
Agreement between Wheaton and Carrier-Agent for any reason. upon the disqualification
of the Carrier-Agent as a qualified TSP by the SDDC tor any reason. or upon the
revocation or loss of the interstate operating authornny of either party.

C. This Agreement shall be subject to tne laws of the State ol Indiana. excluding the
rules appircabie 1o contlicts o 1aws. and any action o enioree or interpret the agreement
shall be brought in any court siting in Marion County. Indiana to which jurisdiction and
venue the Carrier-Agent consents.

d Notice shall be given to the address of Carrier-Agent provided to Wheaton and w0
Wheaton at its headquarters in Indianapolis. Indiana.
e. This Agreement shall be executed in duplicate and facsimile copies shalf be

effective as an original.
The parties hin ¢ executed this Agreement with an effectve dare of

Wheaton Van Lines. Inc.

Carricer-Ageni

By: ) Ba:

l1s: __ ) hs:
Title

Title
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STATE OF INDIANA )
COUNTY OF MARION ;

I'he undersigned on behalf of the foregoing Carrier-Agent authorizes and
empowers Wieaton Van Lines. Inc. and its duly authorized representatives. James P.
Reichert. Vice President and General Counsel and/or Rex Swing. its Vice President of
Government Affairs or any other officer designated by them or by Wheaton to act on his
behalf. to prepare. execute. file. or maintain on behalf of the Carrier-Agent all documents
or applications for the pooling and the division of traffic and services and earnings
between Wheaton and Carrier-Agent. Said individual or designated representative of
Wheaton is authorized to certify on Carrier-Agent’s behalf. afier due inquiry. the truth
and completeness of the representations made in any filings or application pertaining
hereto.

I AFFIRM UNDLER PENALTIES FOR PERIURY THAT THE FOREGOING
REPRESENTATIONS ARE TRUE

Carrier-Agent:__

By

Date

Its.

Tile
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